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e [T
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Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to file this Form:

Securities Act Rule 801 (Rights Offering) X
Securities Act Rule 802 (Exchange Offer) O
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Finland
Tel. +358 93294 11
(Name, Address (including zip code) and Telephone Number (including area code) of
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PART I - INFORMATION SENT TO SECURITY HOLDERS

Item
1.

(a) (i) Transmittal Letter* |
(ii) Rights Offering Memorandum*
(iii) Preliminary Non-Binding Subscription Indication (explanation of subscription form)*
T
(iv) Preliminary Non-Binding Subscription Indication*
(v) Management Presentation* ¥
(vi) Notice of Meeting
(vii) Proxy*
(viii) List of Issues*
(ix) Decrease of Share Capital (Schedule 1)*
(x) Increase of Share Capital (Schedule 2)*
(xi) Increase of Share Capital (Schedule 3)*
(xii) Subscription List*
*These documents are not mandatory under Finnish Law but have been provided to
shareholders in Finland and in the U.S.
t Previously filed on September 11, 2002, as attachments to Form CB.

(b) N.A.

Home Jurisdiction Documents

Item

2 Informational Legends

See Rights Offering Memorandum, previously filed on September 11, 2002 as attachment
to Form CB.

PART II - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

The exhibits specified below must be furnished as part of the Form, but need not be sent to
security holders unless sent to security holders in the home jurisdiction. Letter or number all
exhibits for convenient reference.

(1) Under Finnish Law, the following documents are required to be made available to
shareholders.

a. Interim Reports for the most recent financial period.

b. Shareholders' minutes relating to the Annual Reports for the most recent fiscal
year.

c. Report by the Board of Directors on the events that have occurred after the




Company.

d. Statement from the Auditors of the Company on the Interim Report and the report
of the Board of Directors.

e. Statement from the Auditors describing the basis on which the Subscription Price
for the Rights Offering will be determined and the basis for the decision to
derogate pre-emptive subscription rights.

f. Ownership of Inner Circle

PART III - CONSENT TO SERVICE OF PROCESS

(1) Form F-X filed on September 11, 2002, a copy of which is attached hereto.




PART IV - SIGNATURES

After due inquiry and teo the best of my knowledge and belief, I certify that the information set
forth in this statement is true, complete and correct, ’

b f

Milko J. Aro

Chairmean of the Board of Directors

October 3, 2002

form cb.doc




NOTICE OF MEETING

Board of Directors September 26, 2002

To the Shareholders in Metorex International Oy

EXTRAORDINARY SHAREHOLDERS’ MEETING

Time Thursday, October 10, 2002 at 11 a.m.

Place The Company Headquarters, Nihtisillankuja 5, 02630 Espoo, Finlund

Voting by proxy The attached form may be used, should a whareholder wish to be
represented by proxy.

Notice of Participation Sharshelders wishing to aftend the meeting are kindly asked to ;
inform the company by Fax no. +358 8 32941 412 or by e-mail to
riitta tyni@metorex.com no later than 4:00 p.m. Finpush time oan
Qctober 7, 2002,
Agenda Opening of the meeting.
Election of the Chairman and the Secretary of the meeting.
Election of the examiner of the minutes and the counter of votes.
Quorum.

Resolution of issues ag listed in the Enclosure 2 to this notice.

Conclusion of the meeting.

METOREX INTERNATIONAL OY

The Board of Directors

Enclosures 1. Proxy form
2, List of issues




PROXY FOR EXTRAORDINARY SHAREHOLDERS’
MEETING

We hereby authorise

to represent us and use our voting right at the Extraordinary
General Meeting of Shareholders in Meforex International Oy, to be
held on Thursday 10 October, 2002.

Place and date

Name of Shareholder

Signed by




3 English

METOREX. INTERNATIONAL OY
EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

The shareholders of Metorex International Qy arc convened to an Extraordinary Genfzral Meet-
ing of Shareholders to be held on Thuzrsday, 10 October 2002, 11 a.m. ap tbc? company’s head of-
fice at the address Nihtisillankuja 5, 02630 Espoo, Finland. The following issues shall be dealt
with at the meeting:

1.

Decrease of Reserve Fuang

The reserve fund shall be decreased by EUR 3,238,160.83 to EUR 0. The purpose of the
decrense is to cover the logs shown on the balance sheet per 31 December 2001 adopted hy
the campany’s General Meeting of Shareholders on 9 April 2002,

Decrease of Share Capital

The share capital shall be decreased by EUR 1,314,834.42 in accordance with terins and
conditions set out in Schedule 1. The putposc of the decrease is to cover the loss shown on
the balance sheet per 31 December 2001 adopted by the company’s General Meeting of
Sharcholders on 9 April 2002. The decrcase of the share capital shall be effected by lower-
ing the par value of the shares without consideration into EUR 1.68 each. Subsequent to
the decrecase the share capital of the company ghall be EUR 145,211.36.

Share Capital Increase 1

The share capital shall be increased in the Rights Offering by a minimum of KUR
1,200,000 and a maximum of EUR 1,700,000 by issuing no less than 714,286 and no more
than 1,011,904 shares in accordance with terms and conditions set out in Schedule 2. The
shares shall be offered to the company's sharcholders for unlimited subscription. In case of
over-subscription the subscribers are e¢ntitled to the new shares pro rata to their current
shareholdinga.

The subscription price for the shares is EUR 1,68 each.

Share Capital Increase Ik

The share capital shall be increased in a private placement by a maximum of EUR
B73,667.2 by issuing no more than 520,040 shares in aceordance with terms and conditions
set aut in Sghedule 3. The shares shall be offered for subscription by contribution in kind to
the company’s ¢reditors in the Bridge Loan Agroement entered into on 2 August 2002,

The subscription price for the shares is EUR 1,68 each.

Amendment of Articles of Association

The minimum share capital of the company set out in § 3 of the Articles of Associatiun
shall be amended to EUR 8,000 and the maximum share capital set out in § 3 be amended

to EUR 10,000,000.

The par value of the shares of the Company set out in § 4 shall be amended to BUR 1,68
each.




The Article 5 regarding the company’s obligation to print the share certificates in Sctec Oy
shall be abolished apd a numbering of the Articles of Assnciation shall amended as ve-

quired due to the abolishment of § 5.
6. Subscription and Payment of Shares

The shares offered to the Company’s shareholders shall be eubscribed for unmediately at
the Extraordinary General Meeting of Shareholders or by 16 October 2002 at the latest in
the Company's head office or by returning the subscription list attached hereto as Schedule
4 by facaimile to the Company’s facsimile number +358-3-32 941 412.

The subscriptions shall be paid by 16 Qctober 2002 at the latest to the Company's bank ac-
count set out in the subscription list. The subseription by contribution in kind shall be paid
by a written notice of set-off delivered to the Company by 16 October 2002 at the latest.

The documentation required to be held available according to the Companies Act will be avail-
able as of 3 October 2002 in the company’s bead office at the address Nihtisillankuja 5, 02630
Espeo, Finland, Copies of the documents will be sent to the shareholders upon request.

In Eapoo, 26 September 2002

THE BOARD OF DIRECTORS




SCHEDULE 1

DECREASE OF SHARE CAPITAL IN METOREX INTERNATIONAL OY 2002

TERMS

The Board of Directors of Metorex International Oy (the "Company") hereby pro-
poses to the Extraordinary General Meeting of the Sharcholders to he conver}ed.
on 10 October 2002 that the share capital of the Company be decreased by EUR
1,314,834.42 on the following terms:

The purpose and amount of the decrease of share capital

The share capital shall be decreased by BUR 1,314,834.42, The purpose of the
decreasge is to cover of the loss shown on the balance sheet per 31 December 2001
adopted by the Company’s General Meeting of Bhareholders on 9 April 2002. The
non-restricted equity capital of the Company does not cover the above-mentinned
[oss.

The means of executing the decrease

The decrease of the share capital shall be effected by lowering the par value of
the shares without consideration intc EUR 1.88 each.

The impact of the decrease on the Company’s equity capital

Subsequent to the decrease, the share capital of the Company shall be EUR
145,911.38.

Subseguent to the decrease, the aggregate amount of the Company's restricted
equity capital shall be EUR 145,911.36 and the Company's non-restricted equity
capital shall remain negative.

After the decrease of the Company’s share capital, the lowered share capital of
the Company, other restricted equity and other non-distribufahle itemws shall
remain fully covered.

The iropact of the decrease of share capital ou the shareholder struc-
turc and on the distribution of voting rights

The share capital shall be decreased by decreasing the par value of a1l the shares
and thus, the decrease of share capitul shall have no impact on the shareholding
structure and the distribution of voting rights in the Compuny.

The ordet in which the shares are invalidated

The decrease of the share capital shall be carried out without consideratioa by
lowering the nominal value each of the shares. :




SCHEDULE 1

ATTACHMENTS

Copies of documents relating to the latest financial statement and of the regolu-
tion passed by the General Mecting of Shareholders on the latest financial year's

profit or loss (Attachment A

The Board of Directors’ Report on the developments afier the drafting of the in-
terim accounts on 31 August 2002 substantially affecting the Company’s circum-

stances (Attachment B); and
Statement of the Auditors oo the Board of Directors’ Report (Attachment C).




SCHEDULE 2

INCREASE OF SHARE CAPITAL IN METOREX INTERNATIONAL QY 1/2002
TERMS OF SUBSCRIPTION

The Board of Directors of Metorex International Oy ("the Compuny™) propeses to
the Extraordinary General Meeting of the Shareholders to be conve ned on 10 Qc—
tober 2002 that the sbare capital of the Company be increased on the following

terms:
1. Share Subscription

The share capita) shall be increased by a mimimum of EUR 1,200,000 and a
maximum of EUR 1,700,000 by the issuing of a minimum of 714,286 and a maxi-
mum of 1,031,304 shares with a par value of EUR 1.68 each. The shares shall be
offered for unlimited subscription to the shareholders of the Company.

The subscription right may not be transferred, nor is it tradable.
2, Subscription Price

The subacription price for the shares is EUR 1.68 each.
8. Subscription Period and Place of Subscription

The share subscription shall take place either immediately at the Extraordinary
Ceneral Meeting of Shareholders ox by 16 October 2002 at the latest at the Com-
pany’s head office at Nihtisillankuja 5, Espoo, Finland, or by facsimile to number
+358-9-32 941 412, The Board of Directors of the Company may decide to extend
the subscription perivd with a maximum of two (2) weeks.

4. Terms of Payment

The subscription price skhall be paid by 16 October 2002 at the latest. The Board
of Directors of the Company may decide to extend the payment period.

5. Approval of Subscriptions

The Beard of Directors of the Company decides upon approvat of subscriptions. A
notice confirming the approval of subscriptions will be sent to the subscribers
immediately after the decisions by facsimile or by letter to the nwmber or address
registered in the Company's list of shaveholders or otherwise informed to the
Company.

6. Over-Subscription
If the subscriptions ¢xceed the maxinium number of shares, the new shares will

be allocated to the subscribers pro ratz to their shareholdings registered in the
Company’s list of shareholders on 10 October 2002.




10.

11.

SCBEDULE 2

Payment Refund

A subscription price paid by a sharebolder will be refunded on or about 23 Octo-
ber 2002 to the extent that the shareholder does nof receive shares subscribed
for by him. No interest will be paid on the refundable subscription payments.

Right to Dividend and Other Rights

The new shares entitle to full dividend for the financial pexiod ending on 31 De-
cember 2002 and to other shareholder rights as of the registration of the increase
of the share eapital with the Trade Register.

Reasons for the deviation from the pre-emptive subscription rights of
the shareholders

The shares shall be offered for unlimited subscription to the sharcholders of the
Company by 16 October 2002 at the latest. From the Company's perspective,
there are weighty financial reasons for the deviation from the shareholders’ pre-
emptive righta, since it is necessary to carry ont the share lssue in expedited or-
der to aupport the Company’s financial position and competitiveness.

Grounds on the basis of which the subscription price is determined

The Company has requested a preliminary non-binding investment indications
from the sharehelders on the basis of which the subscription price for the shares
is fixed to¢ a level as bigh as possible, however, taking the Company’s needs of
complementary financing inte consideration.

Other issues
The Board of Directors of the Company is authorized to decide op other issues

related to the increase of share capital and practical measures arising in connec-
tion therewith,




SCHEDULE 2

ATTACHMENTS

Copies of the decuments relating to latest annual accounts and the decision of
the General Meeting af the Shareholders concerning the profit or loss of the fi-

nancial period last ended (Attachment A,

A report by the Board of Directors on the events that have accurred after the
preparation of the interim agcounts on 31 August 2002 and having a material ef-
fect on the position of the company (Attachment B);

A statement from the Auditors on the report of the Board of Directors (Attach-
ment C); and

A statement from the auditors on the grounds on the basis of which the subscrip-
tion price is determined and the reasons lor the derogation from the pre-cmptive

subscription rights (Aftachment D).




SCHEDULE 3

INCREASE OF SHARE CAPITAL IN METOREX INTERNATIONAL 11/2002

TERMS OF SUBSCRIPTION

The Board of Directors of Metorsx International (later "the Company”} proposes
to the Bxtraordinary General Meeting of the Shareholders of the Company to ke
convened on 10 October 2002 that the share capital of the Company be inereased
on the foliowing terms:

Share Subscription

The share capital shall be increased by a maximum of EUR 873,667.20 by tbe
issuing of a maximum of 520,040 shares, the nominal value of which is EUR 1.68
per share. The shares shall be offered for subscription as follows:

Maximum numhber

of shares
KB (CI) Nominces Limited for Vision Capital, 1..P. 82.890
KB (CI) Nominees Limited for Vision Extension, L.P. 193.405
Merifin Capital NV 170.580
Hoegh Invest AS 73.165

SBubseription Price
The subscription price for the shares is EUR 1.68 per share,

The subscription price shall be paid by setting off the subscribers’ receivables
based on the Bridge Loan Agreement dated on 2 August 2002 (“Bridge Loan™)
with a principal amount of EUR 850,000 and thereto accrued interests.

Subscription Period and Place of Subseription

The share subscription shall take place either immediately at the Extracrdinary
General Meeting of Shareholders or by 16 October 2002 at the latest at the Com-
pany's head office at Nihtisillankuja 5, Espoo or by facsimile to number +358-9-
32941 412,

Terms of Payment

The subscription price ghall be paid by a written notice of set-off delivered tu the
ocnmpany by 16 October 2002 at the lalest. The Board of Directoxs of the Com-
pany may decide on extension of the payment period,

Right to Dividend and Other Rights

The new shares entitle to full dividend for the financial period ending on 31 De-

cember 2002 and to other shareholder rights ae of the registration of the increase
of the share capital with the Trade Register.




SCHEDULE 3

Reasons for the derogation from the pre-emptive subscription rights of
the shareholders

From the Company’s perspective, there are weighty financial rcusons for the de-
viation from the shareholders’ pre-emptive rights, since it 13 necessary to convert
the Bridge J.oan info the Company’s shares in order to support the Company’s fi-
nancial position and competitiveness.

Grounds on the basis of which the subscription price is determined
According to the terms and conditione of the Bridge Loan the subacription price

shall correspond to the subecription price of the Rights Offering resolved in the
same Extraordinary General Mceting of Sharebolders.

Other Issues

The Board of Directors of the Company is authorised to decide on issues related
to the increase of share capital and practical measures arising thereof.




SCHEDULE 3

ATTACHMENTS

The aggregate ownership of persons belonging to the inner circle of the Company
according to Chapter 1 Seetion 4 of the Companies Act and entitled to subserip-

tion (Attachment A);

Copies of the documents relating to latest anpual accounts and the decision of
the General Meeting of the Shareholders concerning the profit or loss of the fi-
nancial period last ended (Attachment B);

A report by the Board of Directors on the events that have occurred after the
preparation of the interim accounts on 31 August 2002 and having a materjal ef-
fect on the position of the company (Attachment C);

A statement from the Auditors on the report of the Board of Directors {Attach-
ment D); and

A statement from the auditors or the grounds on the basis of which the subscrip-
tion price is determincd and the reasons for the derogation from the pre-emptive

subseription rights (Attachment B).




SCEEDUIL.E 4
SUBSCRIPTION LIST

The undersigned subseribes for the number of shares in Metorex International Oy
defined below. The subscription is based on resclutions passed at the Extraordinary

Ceneral Meeting of Shareholders of the company on 10 Qctober 2002,

The subscription takes place immediately at the Extraordinary General Meeting of
Shareholders or by 16 October 2002 at the latest in the company’s head office at the

address below or by returning this subseription list by facsimile to the company's

folowing facsimile munber:

Metorex International Oy
Nihtisillankuja 5

FIN-02630 Espeo

Facsimile +358-9-32 941 412

Name of subscriber

Number of shares subscribed , EUR 1.68 cach

Date . 2002

Signuture

The subscriptions chall be paid by 16 October 2002 at the latest to the Company’s

following bank account:

Metorex International Oy

NORDEA Bank Finland Ple

SWIFT CODE: NDEAFTHH

Account: (EUR) FI 06 158330 000 45424

The subscription by contribution in kind shall be paid by a written notice of set-aff delivered 1o

thie company by 16 Octaber 2002 at the latest.




SCHEDULE 4

The following documents are available te the subscribers at the head office of the
company at the above-mentioned address, Copies of the documents shall be sent to

subscribers upyn request.

Terms of Subscription;

Copies of the resolution to increase the ghare capital;

A copy of the Articles of Association;

A statemcnt a8 to the value of the property to be contributed to the company in kind;

oW =

5. An opinion of an independent experl on the issues mentioned in Chapter 2, Section
4a of the Finnish Companies’ Act;

6. Copics of the documents forming the latest annual aceounts and of the resolution of
the General Mecting of the Shareholders regarding the profit or loss of the financial
period last ended;

7. A report from the Board of Directors un the events that have occurred after the
drafting of the interim accounts per 31 August 2002 and having a material effect oo
the position of the company,

8. A statement from the Auditors on the report of the Board of Directors; and

9. A statement from the Awditors on the reasons for the derogation from the pre-

emptive subscription rights,




IMetorex International Oy
The company trade register numbar: 5§76.562
Address:

Nihtiafiankuja §
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FINLAND
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METOREX INTERNATIONAL OY INTERIM REPORT 2
01.01.2002-31.08.2002

OPERATING REVIEW
The Boerd of Directors

OPERATING REVIEW 01.01. - 31.08.2002

1

GENERAL ’
Metorex Intemational Oy Is the parent company of the Metorex

group which develops, se¢lls and markets XRF- and OES-
technology based advanced equipment for elemental analysis
and rapid chemical identification for the whele industrial metals
world,

The set year 2002 budgsted goal for the company has been
very challenging, 13.8 MEUR. The targeted growth was mostly
bzsed on new products, ARC-MET 8000 and On-Line C-100
LSXT analyzers. The plan was to Jaunch both products at the
beginning of the year, but both launchas were delayed until
Seplember 2002. At the beginning of the summser the
company decreased its budgetsd goal to 11.2 MEUR. The
main reasen for this decrease came from USA and Germany,
which are our fwa main markets, where we have not been
anymore competitive with our old products. in addition te mare
tough cempetition werld's unstable situation and recessien in
electronics industry have had negative effect on customers
decision making speed. Compared t¢ year 2001 company's
quotation status has been on the same level this year, but
decisions have been delayed , because customears have been
waiting our new products.

Ouring summer 2002 the company made strategic decisions to
speed up analyzer develspment and to strengthen sales efforts
in On-Line analyzer business segment. The Company started
a strategic alllance with another XRF analyzer company based
in USA, The collaboration agreement was signed in August.
Qur jeint goal is to develop a handheld, technology leadsr XRE
analyzer which brings us to market leader position by year
2004, Production will start in October 2002.

End of August we announced an exclusive distribution
agreement for Metorax Orn-Line XRF-process analyzers
covering North and Latin America for a Houston based
company. The Company is a |eading suppller of sulfur
analyzers to the cil & refinery industry. With tha addition of the
Metorex line of process analyzers, this Houston based
company can now offer camplete solutions for compliance with
the low suifur regulations.

The market outiook for Metorex new few background On-Line
process analyzer is gand, because of the new set low sulfur
regulations for gasoline and diesel preducts in North America.
and Waestern Europe in 2002 — 20086.




METOREX INTERNATIONAL QY INTERIM REPORT 3

The Board of Directars

2
RESULTS

3
FINANCING

04.01.2002-31.08.2002
CPERATING REVIEW

The competitive situation is difficull because the company has
not had a tow sulphur product before September. This means
that we have to take back the market share from our
competitars. However, the marke! potential is biggest during
2003 - 2004, which means that we have not lost our chance,
even though we are late.

We will see the positive sffect on sales and financial resylt, of
all in September launched products, mainly during year 2C03.

The group nst sales amounted te KEUR 5 835 in January -
August, The net sales of NDT, On-Line and OEM product lines
is totally 30 % behind the budget, while Space businass has
developed accarding to the budget.

The parent company's net sales reached KEUR 4 966.

The more tough competition has forced the company 1o
decrease the sales pricas, which has dropped the margins,
compared to the target.

The group’s loss from operations was KEUR -1 383. The
parent company's loss from operations was KEUR -~ 1 532
respectively.

The greup's cansolidated loss in January ~ August was KEUR
=1 211, which is twice as much as budgeted,

The delay in the new product launches and tough competitive
situation have has a =ignificant effect in the financial situation
in January — August.

In summer 2002 the lead investors provided KEUR 850 short
term Ioan to the company, which saved the company from
immediate liquidlty crisis.

The new product launches togethner with increasing working
capital need csused by the increasing sales will keep the
company's financial situation tight. Without new funding the
company is not able to make the product launches
successfuily.




METOREX INTERNATIONAL OY INTERIM REPORT 4

01.01.2002-31.08.2002
OPERATING REVIEW

The Board of Directors

4
MANAGEMENT

Company's President and CEC has 1.1. — £.4,2002 been
Mikko J, Aro. From 8.4.2002 has Matti Ervasti been President

and CEO,

The Board Members have been until Annual General Mesating
of Shareholders in 8.4.2002; Hans Dirtoft, Chairman, Mfkko J.
Aro, Jan Huysmans, Kalevi Onnela and John Turner. From
©4.20D2 the Board members have been: Mikke J. Aro,
Chairman, Jan Huysmans, Kalevi Onnefa and Jobn Turner.




METOREX INTERNATIONAL QY INTERIM REPORT 2002
1.1.2002-31.8.2002

Conselidated [ncoms Statement (EUR'0DC)

1.1.-31.8.  1.1.-3n12

Note 2002 2001
Net sales 1 5835 12 680
Variatien in stacks of finished
geods and in work in progress +J- 1 118
Other operating income 2 ] 208
Raw materials and services 3 -2727 -5 281
. Personnel expenses 4 -2 81 -4 392
Depreciation and reductian in value 5 -166 -268
Other apenating expenses B <1514 -3 063
Dperating profitftosa) «1 383 2
Financial income and expenses 7 -76 -20
Lass before extraordinary fterns -1 440 -7
Extraordinary items . | 229 332

Profit (ioss) for the financial year ' -1 211 315




METOREX INTERNATIONAL QY INTERIM REPORT 2002
1.1.2002-31.8.2002

Consolidated Balance Sheel (EUR'000)

Note 31.8.2002 31.12.2000
Ascels ‘
Fixed assets :
Intangible assets 5 240 360
Tangible assata 5 293 263
Current agsats
{nventories 10 1 041 970
Long term receivables 1% 223 233
Short term receivables 1 2 08d 2 5568
Liguid funds 553 1 350

4418 5 684




METOREX INTERNATIONAL OY INTERIM REPORT 2002
) 1.1.2002-31.8.2002

¢

Consolidsted Balance Sheel [EUR00Q)

Note 31.5.2002 31.12.2001
Liabilities and shareholders’ equity
Sharehalders” aquity . 12
Share capital 1 461 1481
Rasarve fund 3238 3238
Losses for previous periods -6 B22 -7 197
Profit{less) for the accounting period -1 211 315
Capital loans 4783 4752
Total shareholders’ equity 14449 2569
Provisions 12 385 491
Liahilities
Lang term dabt 14 73 256
Currant liakbililles 18 2511 2 368

4413 5684




METOREX INTERNATIONAL OY INTERIM REPORT 2002
1.1.2002-31.8.2002

€

Consalidated Cash Flow Statement (EUR’000)

1.1.-31.8. 1.1.-31.12.

: 2002 2o
Operating activities
Profit{loss) fram operations -1 383 2
Adjustments to profit{loss) from opemtions 259 578
Change in net working capital -944 33
Interest income 18 37
inmerest expenses -21 =31
Other financial items 78 ~35
Net cash flaw from operating aclivitlea -1 485 832
Investing activities
Acquisiions of fixad assets -145 -132
Sales of fixed asseis Q Q
Net cash flow from invesEing activities -145 =132
Cash flaw befare financing -1630 759
Financing activities
Drecrease in leng term debts ~129 345
\ncrease in long term debts . a a
Imencasefdecrease in short term financing - 850 ¢
Increase in capital loans 31 G5
Financing activities total 334 -481
Change in liquid funds 787 279
Liquid funds 1.1 1350 1 071

Liquid funds 31.8/31.12 553 1350




METOREX INTERNATIONAL OY

INTERIM REPORT 2002

1.1.2002-31.8,2002

Parant company Income Statement (EUR)

Net sales
Variation in stacks of finished
goods and in work in progress +/~
Other cperating incorme
Raw matenals and seryices
Personnel expenses
Depreciation and raduction in value
Other operating sxpansss
Cparating loss
Financial incame and sxpenses

{
Logs before extraordinary items
Extraondinary items

Profit(loss) for the financial year

Note

]

hth L

1.1-31.8.
2002

4 985 808,79

0,00

0,00
-2 665 604,45
-1 988 848,50
-122 458,79
-1 740 176,48
-1 531 980,43
252 472,37
-1 784 452,80
0,00

-1 784 452,80

1.1.-31.12.
2001

10 494 825,89

-1 42287

78 258,82

-5 052 358,95
-3 057 442,06
-188 532,38
<2 5301 716,85
257 693,61
41 833,72
2599 527,33
333 009,54

33 482,51




METOREX INTERNATIONAL OY INTERIM REPORT 2002
1.1.2002-31.8.2002

Parent campany Balance Sheet (EUR)

Natn 31.8.2002 31.72.2001
Assels
Fixed assets
intangible assats s 185 332,97 230 313,86
Tangible assets -9 274 442,43 228 988,57
Sharas and part, in assoc. campanies 8 0.00 160 486 48
Current assets
Ihventories 10 872 258,00 BOZ 683,98
Short term receivables 1 2214 612,37 328782212
Liquid funds 239 086,28 848 733,73

3 785 740,05 5 558 R44,53
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Parent company Balance Sheet (EUR)

Note
Liabilitiss and sharehclders’ aquity
|

Shareholders’ equity 12
Share capital

Reserve fund

Losses for previous periods

Profit{loss) for the aceaunting peried

Capital loans

Total sharehalders” equity

Provisions 13

Liabilities

Long term debt, 13
Current liabilities 18

INTERIM REPORT 2002
1.1.2002-231.3.2002

31.8.2002

1 480745.78
3 238 160,83
-5 537 454,26
-1 784 452,80
478328482

1170 264,17

360 158,29

73 001,16
2 182 316,43

3 785 740,05

31.12.2001

1 460 745,78
3 238 160,83
-6 560 938,77
33 482,861
4751 813,48

2923 265,83

454 100,00

255 979,78
1926 458,94

5 559 844,53

10
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METOREX JNTERNATIONAL 10) 4
i 1.1.200231,8 2002

Parent Cempany Cash Flow Statement (EUR)

1.1-31.3. 1.1.-31.12
2002 2001
Operating Bativities
Loss from ORerations ~1 531 880,43 257 683,81
Adiustmerts 1o lass trom oparations 28 517,08 506 237,73
Changa in nay working capital 474 221,09 523 Dgg,a3
Intersst income 751,57 12 588 50
Interest expenses 20 679,30 -31 504,81
Other financia itams -72058,18 -22 917,41
Net cash flow from operating activities 1321228 97 729 800 23
Investing aetivieg
Acguisitiong of fixed assets 122 931 9¢ -114 129, g3

Sales of fixed 8sg5alg
Net cash floy fram invesﬁng activities

Cash flow before financl'ng -1444 160,13 B15670,3p
Financing activitfeg )
" Dacragse i lang term Oebts -12% 345,78 -545 475,38
Increase in leng temm dabtsg 81 407,32 0,00
lncreasafdecrease in short term financing 850 000,00 0,00
Increase i Capital loans 91451,14 B4 584,15
Financing activities tata) 83351268 -4B0 881,23
Changs in (iquid fungs 610647 45 134 779,07
Liguid fungs 1.1 848 733,73 714 364,86
Liguig funds 31.8431.12, 239 08€,28 849 733,73

0.0
~122 937,95

0.00
114 129,83
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Npies to the !‘inanciall statement 1.1.2002-31.8.2002
Principles i

Scope and principles applied to consolidated finandal siatements
Tha coneolidated finansial statements include all opsrating group companies.
The peried is 1.1.2002-31.8.2002.

Shareholdings within the group
The soquisition method is used to eliminats shareholdings within the group.

Intercompany transactions and profits
intercompany transactans, unrealized profits on intercompany deliveries, intercormnpany
recaivables and dabis have been elirninated.

Foreign currency amolunts
Forsign currency-denaminated receivablas gnd debts are valued according to the average -
rates on 31,08.2002. The financial staternents of the foreign subsidiaries
have bean transiated using the average rates during the accounting period.
Tha balance sheet iterns have been tranalated infs Euros using the averags rate
of the Eurepean Central Bank in effect on the 31,08.2002. The differences arising from
tha yas of different rates in translation of income statemant and the balance shaet, as well as
differences arising from the translation of shareholders' equity of the subsidiaries, are
presented ib the ftsm “Losses for previous periods”,

Fixed asset valuation
Fixad aseats have been capitalized using dlrect purchase costs.
Depreciation according to plan is based on stralght iine depreciation over the econemic
life of the asset concernad,

Invertery vaJL;ation
Invéntofies are valued assording te the FIFO methad at the lower of dinsct cost,
replacement cost or market value. The inventery value does not include any sverhead
cost.

Revenua recagnition method
Incame for the lang term prajects in progress has been booked in accerdance with
the percertage of completion. The percentage of complation has besn caiculated based
on ¢asts coourred against totai costs estimated,
Tha revenue racegnized on this method was 17.6 % {(KEUR 1 028,1) of the total group
revenue. Durlng and befora the financial yasar 2002, the total value of tha revemue
recagnized for the projects in progress is KEUR 1 304,3, The ordsr backlog undes revenue
recegnitian mathad is KEUR 1 327,0.

I

Defermad taxes
Dszrred tax asset on carried forward losses has not been tecognised.

Other
The‘ notes to the financlal statement hava baen ptesentsd in thousands ot Euras,

12
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Notes to the financial statement

Note

Note

Note

1

Sales by markst area

Finlang

Other European countries
North-America

Other

Total

INTERIM REPORT 2002

" 1.1.2002-31.8.2002

Group
2002

800

2185

16688

1077

5835

Parent Company
2002
900

2 037
951
1077

4 968

82 % af the products of the company was exparied. The products are mainiy
measurement aquipment for metal and processing induatry and space technelegy.

2

Other operating income

Prafit from the sales of fixed aszstg
Othar
Tatal

° |
Raw metetiglsiand services

Malsriais and éupp!ies (goods)
Purchases during financial year
Change in stogk

t
Quiside sewic"as
Total

Group
2002

Group
2002
2 301

Parant Company
2002

‘ 0
0

83

Parent Company
2002
2245
-83

22138

2727

2183

2687

13




METOREX INTERNATIONAL OY INTERIM REPORT 2002
Notes ta the financiel statement 1.1.2002-31.8.2002

Note 4

Personne! expenses

Group Parent Company

Management remunaration 2002 2002

CEO and the Board of Dirsctors
Cther personnel

Wages and salaries 2002 1452)

Pansion contributions 347 331

Other pargonhel expenses 205 88
Tetal 280 1969

|
Number of employaes

The average number of ampioyases during the accounting petiod

Group Parent Company
2002 2002
White coflar - 84 62
Blue collar 0 o
Total 84 62

At the end of the aocounting period, the number of emplayaes in the parent company
was 62 and in the group 84. '

Note g !

Depreciation and reduction in valug

This item consigts of daprecization according o plan for both e group
and the pareftt company.

|
Depraciation according to plan is caleulated throughout the group on a straight line basis
applying consistant principlae, tis hased on a historical cost and the expactsd sconomic
lifaime of the assets consarned,

|
The depreciation time acconding to plan is as follows:
Intangikls righte S years
QOther capitalized expenses 5 yoars
Machinery and equipment 3-10 years



METOREX INTERNATICNAL QY iINTERIM REPORT 2002 15
Notes ta the financial statament 1.1.2002-31.8.2002
J

Note s .

Depreciation and reduction in value

Group [ntangible assets Tangible essets
Inanghhle  Crheriongs Machinary
fgree verm exp. _ Total and eqtlip. Tatal
Opening balanes 1.1,2002 805 47 853 3 3178
Increase duting accounting pariod B ) B 137 145
Decrease during accounting pericd 0 g 0 o g
Acguisition value 31,08.2002 813 47 881 2 481 31322
Accurmulated depreciation and
raductien in vaiue 11,2002 [ 518 43 559 2 0e4l| 2622
. Accumu|atad depreciation an

decreases and transfers 4] 0 Y] Q 0,
Depreciation during accounling petiod 81 1 B2 104) 166
Accumutated depreciation 31.08.2002 577 a4 621 2168 2788
Boak value 34.08.2002 | 236/ 4 240] 283] 534)

I
Parent Company

. intangible aasats Tangible assets

: Inmngible  Qther long- Mazshinery

; tights termexp.  TOtE) and squip. Total
Opening balehce 1.7.2002 578 47 728 1 593 2318
Increase durig acceunting pericd 8 Q 11 128
Decraase during accounting period 0 0 O g 0
Arquisition v11!ue 31.08.2002 8aa 47 734 1 708 2442
Accumulated l:taprscfaticn and
raduction in value 1.1,2002 { 452] 43! 495} 1 @j 1 250|
Accumulated depreciation on
decreases ank transfers g 5 0 of )
Depreciation during accounting peried 52 1 83 63l 122
Accumulated Hepreelation $1.08,2002 505 EEE 1434 1882

Book value 31.08.2002 { 182| a] " 185] FLIR 480)
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Nates to the financial statement

Note

Note

Noie

8

Other oparafing expenses

Other personnal costs
Maintenznce

Rents

Travelling

Office and administration
Cther outgide seWices
Sales commisgions
Others

Total

7
Finandial income and expenses

Interest income
Other financlal income

Reduction in value of long-tem
investrnents

Intsrest expenses and cther
finandai costs

Finaneial Ineome and sxpenses
fﬂ;ﬁl

Extmoru”maqy iterms
!

E,hraarcﬁnary income
Extracrdinary expsnss
Total

Exuaordinapo income congists of the following items:

Fﬁeoe?ved compensation
Reseived loan payment fram Metorgx Ine
Tfnal ,

Enraorcﬁnan’y expense consists of the following item:

1e-valuation of subsidiary shares

Total

INTERIM REPORT 2002
1.1.2002-31.8.2002

Group
2002

g9

482

214

23
78

1514

<76

Group
2002

16

Parent Company
2002

A8

82

Parent Company
2002

1

14

252

Parent Company
2002

2312

-2 312/

0

Parent Compeny
2002

3]

21312

232

Parent Cormpany
2002

~2 312
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Nales to the financ!al statement

Nota

Nate

]

|
9 ¥

|
Sharehaldings

Perant Gompany

Acnuisition valua 1,1.2002
Increase during accounting periad
Acquisition value 31.08.2002

Accumulated depreclation and
reduotion in valus 1.1.2002
Reductians during accounting petied
Accumulated dapreciatioh and
reducticn in valus 31,08,2002

Book value 31:08.2002

Group and associated companies

Opéraung group comparnles

Metprex Ine,, Ewing, NJ, USA

INTERIM REPORT 2002
1.1.2002-31.8.2002

Shares in
group

companiss
3378
2312
5630

3218
2472

5 890
I

Metprex GmbH, Begalich-Obertiefenbach, Germany

Other cotnpanies

Metorex SARL, Paris, France

Mewrex USA Inc., Delaware, USA
Matostress inc,, Pltuburgh, PA, USA

10

inventories

Malerals and suppliies
Work in progress
Finjshed goods

Total

Group
~2002

roup
cunerank
%
100
100

Group
owrkrthip
%
10D
100
100

g72

169

1041

Parert Company's
cwershp

100

Rarere Companys
ownaretip
-
100
100
]

Parent Company
2002

972

g

872

17




METOREX INTERNATIONAL OY INTERIM REPQORT 2002
Notes to the financial statemnent 1.1.2002-31.8.2002

Note

]
i
11 l
Long tsrm raceivables

Gnaup Parent Campany
2002 2002

Gt rcaivaties C=d [ —39

Short term receivables
Group Parent Company

Receivables from third partise 2002 2002
Trade receivables 1294 581
Loan recsivables 4 O
Cther receivablas 72 61
Prepaid expenses and acotued income 839 8§14
Toral 2058 1355
lme}company receivables

Trade receivebles ‘ 759
Laan rstoivables ‘ 100
Tata) ) BS9

Prepaid expenses and accrued incoma in the Parent Company consists of the following items:

; 2002
Project accrued income
Ascrued incame Undar projects in .
progress (parcentage of completion) 501
Other accruad income S0

Total 614

18
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Netes 1o the financial statement 1.1.2002-31.8.2002

Note 12

Sharehalders' equity

Group pParent Company
2002 2002
Share capital 1.1 1 451 1 461
Shefe eapital 31.8 i 461 1 481
Raskrve fund 1.3 | 3238 9238
Reserve fund 31.8 | 3238 3228
Losses for previous pericds 1.1 -B 88z -6 527
Exchanga rate diferenttal 80
Losses for previous parieds 31.8 -6 822 -8 527
1 .
Loss for the acceunting period
Capital loans 1.1 4752 4752
Capital loans 31.8 4783 4 7683
|
Total 1443 1170

The company has net any nan-restricted distnibutable equily.

Gapital loans |

Two cenvertible capital loans, both of which were due for repayment an July 2, 2031 provided that the
restricted equity and other undistributable items are fully covered after the rapayment, have been shown
as a separatelitem. The right to convert the Isans te shares began on January 1, 1988 and continues
until repayrmeqt of the principal. The basic conversion rate of the KEUR 4 473.8 loan {s EUR 1£0.8 per
one shars with nominal value of EUR 16.8. The ¢ohversion tate of the othar KEUR 23.5 loanis EUR 66,5
per ane sharel with nominal value of EUR 16.8. The interest rata on bath loans is 3 %. Interast can

chly ba paid cpt of non-restricted equity. According to the amendments of the capital foan agreement,
which were mpade on Dec. B, 1937, interest will acerue anly fram tha beginning of a fiscal year following
the first fiscal yegr showing profit. After the profitable fiscal year 1928, ths company has startad

to calculate interast 1 capital loan gccording 1o agresd terms. Accumulated interest liabllity, which has
mat been boclT'ad ag expenss was EUR 515 578 on August 31, 2002.

The cumpany!has recaived new capital loans of value KEUR 254.5 during tha financiai years 2000-2001.
Dunng the financial year 2002 anather capital loan of valus KEUR 21.5 has been recoeived.

The intefest rate on the [oans is the base rate of the Bark of Finland - 1 %, howaver, minimum 3 %,
Accumuiated interast [lebMty is EUR 18 307, These loans da not include the right to convert

the loans ints|the company shares,
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Notes to the financial dtatemen:

Note

Note

Note

1.1.2002-31.8,2002

|

INTERIM REPQRT 2002

13 ,

Provisions
Provisions consist of warranty liakility and restructuring liability, Warranty liabilies have been
vafuad with srobable realizalion value. The liabiiity in the most important projects hava
been evaluated one by one.

14

Long term debt

Long term debt consists of the following items:

: Group
2002
Long term debt from financial instiutions
Tatal long term debt 72

The company has not any leans that are dus over & years pariod.

5 |

Current liabilities

i Group

2002
Loans from financial institutiens 234
Loans from sharehelders 850
Advances received 139
Accounts payable 348
Other currant fiabilites 74
Prapaid mcome and acerded expensas 816
Tot:af 2511

Parent Cempany
2002

73

Parent Company
2002

g8

297

il

582

2182

28\
&S

Prapaid income end aceruad expanzes in the parent company consist of the following itams:
|

i
|
Accrued expenses
Accrued charges and bonuses
Accrued commissions
Acdruad imterosts
Acdrued vacation pay
O’tﬁler items
Tomal

2002
42
2

81
7
286
143
582

20
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Netes to the financial statement 1.1.2002-31.8.2002

Notse 16 !

Pledged agsets and commitiments

The aseate that have been pledged for the company's liabilities.

Group Parent Company

2002 2002

Loans frem financial institutions ¢} o

fledged sssats £05 505

Qther pledgsd assets 18501 1850

Pledged assets total: 2355 2385
Guarantass on behalf of the sitbsidiaries;

2002

France

Rents and leasing libiiities

The parent oompa.ny's office rant agreement (started in 2000) expires in Autumn 2006
The rent habmty, of value KEUR 1 367.1, is the major liability for the whaole group.
Laasing agréements are mainly office equipment related and of minor imparance.

I

|
Mstarex Incjhas sold squipment to cugtomare uzing operafing lease armangaments.
As at August 31, 2002 the cbligation ¢ repurchage thess yhits was KEUR 84.5.

|

f Group Parent Campeny

' 2002 2002
Ta be paid dunng the following 12 menths 549 a75
To be paid !ater. unii! expiration 1598 1122

Tetal | ‘ 2147 1497

4

]
Wetorex Incf. has also issued security depesits conceming office rents,
Tha tatal value of the deposite is KELIR 173.2,

Crher liahiliies

Capital ioars
The ccmpany hae raised capital loans in several parts. The flrst ona (sonvertible capital inan), is divided

inta twe loah agreements of KEUR 4 473.8 and KEUR 23.5, The intetest liability for thesa (cans was
KEUR 515.5 an August 31st, 2002, The intsrest ligbilty includas interest on interest,

The compapy has raised the second capital loan between years 2000-2002. The 1tal value of this [oan
is KEUR 285.9 and the imerest liahility for the loan was KEUR 18.5 on August 31st, 2002.

The Interes} liabiities for the abova mentioned capital loans have not been booked as expense.
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THE SIGNATURES ‘OF THE BOARD OF DIRECTORS
!

Espoc, October 3rd, 2002

hatti Ervasti
President and CEQ

Mikko J, Ara Kzlevi Cnngla
Chaijrman

Jap Huysmans John Tumer
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VARSINAINEN YHTIOKOKOUS Ne. 12002
ANNUAL GENERAL MEETING OF SHAREHOLDERS 9 April, 2002
Apgenda: 1§ XKokouksen avsaminen,

25

39

4§

§5

74

8%

9§

10 §

11§

Opening of the meeting.

Kokouksen pubeen shtajan ja sihteerin valitserninen.
Elgction of the Chairman and the Seeretary of the mesting.

Peytikirjantarizastzjan ja Gdntenlagkijan veliteeminen.
Election of tha axaminer of the minutes and the wounter of votes,

Piitdsvaltaisuuden totepminen,
Quorum,

Tuloslaskelman ja tasesn vahvistaminen smaoyhtiblle ja konsernille vuodells 2001
Adeption of the fncome statements and balance sheets of the parent company and the
group for 2001,

Kansernin taseesta ilmenevdn voiten/tappion jakaminen.
Dipposzition of the profit/loss shown in the balance sheot of the group.

Vagtuuvapauden mysntdminen hallituksen j#genille jo toimitusjobtajalle 2001,
Dischaspe from liability of the members of the Board of Directors and the Preaidant
in respect of 2001,

Hallituksen jisenten ja tillntarkastajien palkkiot ja matkakalujen korvaaminen.
Remuneration and reimbursement for traveling sapenses of Board members and
Auditora.

Hallitukssy, jisenten valitseminen,
Election af Board Members,

Tiliztarkastajien nimittéminea.
Appointment of Auditors,

Kokouksen pd3ttdminen.
Conclusion of the meeting.




No. /2002

Paytakir]a, joka pidettiin Metorex
Internations] Oy:n varsinsisessa yhtiskoko-
ulcgeesa huhtikuun 9. paivini 2002.

Yhilekokouksessa, joka pidetiiim vhtitn
pidkonttorizsa Espopssa, yhiibn ozakkeenomis-
tajat clivar edustettuina alla clevan ddniluette-
fon mukaisewti:

Osakkeenomistajat:

Liitteep 1 mukaisest.

Yhteensi 76.81d @eaketta

Minuteskept at the Snnusl General
Mesting of Bharehalders of Metorex Iaterna-
tional Oy sn 9 April 2002,

At the meeting, held in tha headquartars
of the company in Eapos, the sharcholders
were present ag per the following list of share-
holdeuvs:

Shareholds=es:

As per Appegadix 1.

In total 73,814 shaxes

Muut asuncttgjst: Talousjohtajs Tulja Halms,
toirnitusjohtaja Matti Exrvasti.

1-4§
Jirjestysasgiat

Yhtiskokeuksen puheenjolitajaksi valit-
tiin Mika Alanko, joka piti itsa pytakirjaa.

Poytikipjanrarkastajaksi ja Aintenlaski-
jaksi valistiin Heikki Sipila.

Mezrleictiin, ettd vhugn kaikille osak-
keenomistajille ol lihetatty kokouskutsu, ke.
timaisille kirjattuna kirjeens ja ulkomaalaisille
UPS:n vilitykeelld. Siten voltiin todets, attad
kokous oli Ikutsuttr Ioolle yhiidjarjestykeen
edellyttimilla tovalla, Yhtidkokous iodettiin
lailliseksi ja piitsSsvaltaiseksi,

Hyv#ksyttiin asityslista.

5§
Tuloslaskelman ja taseen vahvistaminen
emoyhtidlle ja konsernille 2001
Esitettiin yhtisn tilinpA&tda, joka kdsitti
tuloelaskalian ja taseen, mukaan lukica koao-
setnin tuloelagkelmen ja tagssen seki toiminta-

Other participants: Tuije Halme, CFO; Mat-
i Ervasti, CEQ and Presideat,

§ 14
Procedural Matters

Chairman of the meeting waz elected
Mika Alanka whe also kept to minutes Bimsalf

Examiner of the minutes and counter of
votea was elected Heikki Sipila.

It was recorded that eacl sharehalder
had been sent a notics of meseting, Finnish
shareholders by s ragiatered letter and foreign
shayehalders viag UPS. Thus, it could be stated
that the mesting had been corvened mecording
to the provisions of the Articles of Asscciation.
The mesting constituted 8 quorum.

The agenda war ndopted,

§5
Adogtion of the income statements and
balance sheets of the parent company and
the group for 2001
The Annual Accounts, comprising Lhe
Profit and Loss Statement and the Balance




kerlomubsan, eskd tilintarkzstuskertamus,
tilikaudelta 1.1.2001.31.12.2001, jotka liitettiin
piytikiriaan ndin kuuluving:

Liite 2.

Todettiin, cottd yhtisn tulosluskelma ja
love sekd Rooserain vastsevat, kuten myds
tilintarkaztuskertomus ali leaditta Suermen lain
ja yhtidifrjestyleson misriysten mukaisesti,

Merkitttin, elbai tilintarkastajifla ollut
yhtién tai komsermin tilien jobdosta huomaut-
tamiasta, vasn he olivet kertomuksessarn kat-
aomeet, ettd tilinpaiths, raukaan lukisn koaser-
nitilinpAdtos, vorudaan vahvistas,

Pidtettiin vahvistaa yhiifn ja kensernia
tilimpastikset nlikaudelta 1.1.2001-21.12.2001
sellaising kuin ne on tehan pdytikifagn liltet-
ty.

6§
Kopzarnin  taseesta  ilmemevin  voi-
ton/tappion jakamianen

Merkittiin, ettd vhridn tillapfRitds osoitti
tilikgudelta 199.077 96 markkas voitroa ja kaa-
pernililinpdédtts 1.872.000,000 markkaa veition,

Pi#tettiin, etvd yhtidn tlikauden voitto
jatetisn yhtitn voitta- ja tappistilille ja entd
oeinkoa ei jasta.

7§
Vastuuvapauden myontiminen hallituk.
een jasenille Ja toimitunjchtajalle 2001
Merkittiin, ette: tilintarkastajilla ollut
vhtidn tai ko;ttaernin hallinnen johdosta kuo-
mauttamista, raan he olivat kertomuksessaaxn
katsoneot, ettid hallibuksen jisenille ja toumitus-
johtajalle voidaan my&niid vastuuvapaus,
Piftettiin wmyontid yhtisn hallituksan
jdsenills ja ;;oimitusjohtajalle vastuuvapaus

Sheet, including the Consolideted Profit and

Lose Statement and the Conszolidated Balane

Shest, and the Manzgemeat Report, as wall as

the Audit Report, for the sccounting peried 1

January through 31 Dacember 2001 were pra-

sented and attached to the minutes as follows:
(App. .

Tt was stated that ths Profit and loss
Statement and the Balance Shest, including
thejr Copsolidated versions, as well as the Au-
dit Report had been prepared according to the
Pinaish law and the Articles of Aasociation of
the Campany.

It was recorded that the auditers bad
made no xumarks as to the accounts of the
Company but had stated that the Annual Ac-
eounts, including the Copsolidated Annual
Accounts, may be adopted.

It was resolved 1o adopt the Annual
Accounta and the Conanlidated Annusl Ac
counts for the accounting perind 1 January
through 31 December 2001 as attached to
thess minutes.

E6
Disposition of the profitfloss shown in the
balance sheet of the group

It was reoocarded that the Annual Ac.
counts gshowed a profs of FIM 199.077,96 and
the Consolidated Anaunl Accounts 8 profit of
FIN 1.372.000,00 for the accounting periad,

It was tesolved that the profit of the ac-
seunting period be left in the Company's profit
and loss occount apnd that no dividapd he
distribuled.

§7
Discharge from liability of the members
of tha Board of Directors and the Presi-
dent i respect of 2UD].

It was reeorded that the anditors had
made no ramarks 38 to the management of the
parent comspany or the group but had stated
that discharge from lability may bs granted to
the membnryrs of the Board of Dirscters and the
Prezident.




sapatulta tilikaudelta,

85
Hallitulgsen jéisenten ja tilintarkastajien
palkkiot ja matkakulujen korvaaminen

Paatettiin, ettd hallitukss{e maksstaan
25.008 muron kokenaiskorvaus, jonka hallitus
vol jakaa jisentensi keaken parhasaksi katso-
mellean ravalla. Muiden vargingisten jisenten
kuin puheenjohtajan korvausten tulee kuiten-
kin olls samanpuuruiset,

Hallituksen j3senten kulut piitettiin
korvata yhtiSssi noudatetun kiyténnsn mulai-
sestl.

Pditettiin, ett3 tilintarkastajien palkki-
ot maksptaan kohteullissn leskun muksan,

2§
Hallituksen jaisentepn valitseminnn
Padtetiiin valits hailifukswen neljs var.
sinaistn jdsentd.
Yhtién hallituksen vareinaisiksi jiseniksi
valittiin uadelleen Mikko J. Axc, Jan Huys-
mans, Kalevi Onnela ja John Turnsr.

10§
Tilinf-lrkastn-;fien nimittiminen
Yhtidn tilintarkastajelsi valitdio KT
vhtaied PricewaterbouseCoopers Oy, vasteava-
na tilintarkastajana KHT-tilintatkastejs Kim
Karbu Yhtiée varatilintarkastajels: valittiin
KHT-tilintarkastaja Kaija Leppinen.

11§

[t was resolved to grant the members of
the Board of Directors and the President dia-
charge from liability for the said atcountng
period,

§8

Remuneration and reimburgement for
traveling expenses of members of the
Board of Directors and Anditors

It was resalved to pay a total remunera-
tion of 25.000 euros to the entire Board of Di-
rectors. The Board may allocate the sum be-
rween the Chairman and ths ordinary mem-
bers as the Board prefers, provided that all
ordinary merobers shall have equal ellacation.

It was resolved that the expenses of the
members of the Board of Directors be reim-
bursed in accardance with the company policy.

it was resolved that the retnuneration, of
the auditars be payable agaisst a reasonable
invaice.

59
Election of Board Members

It was resclved to Gx the number of or-
dinary members of the Board of Directors to
four.

Ordinary members of the Board of Direc-
tors wore ve-elected Messrs, Mikko J. Arg,
Jan Huysmanz, Ksalevi Ognoela and John
Turner.

§10

Appointment of Auditars

Auditor for the Company was elacted
FPricawaterhouseCoopers Oy, an auditing entity
sutherized by the Central Chamber of Com-
mercz, with CPA Kim Karhn as the responsible
andirer. Deputy auditor was elected CPA
Kaije Leppinen,

§11




Kokouksen piittiminen Conclusion of the mecting
Puhespjohtaja julisti kokouksen paatty- The Chairman declared the meeling to
be eoncluded.

ngeksi

Feikka Si? '




A REFORT FROM METOREX INTERNATIONAL OY’S BOARD OF DIRECTORS OF
EVENTS THAT HAVE OCCURRED AFTER THE PREFARATION OF THE INTERIM AC-
COUNTS ON 31 AUGUST 2002 THAT HAVE A MATERIAL EFFECT ON THE POSITION OF

THE COMPANY

After the preparation of the interim accounts nn 31 August 2002 Company participated
in September to the aunual oil & refinery industry’s conference, Gulf Coast Conference,
in Galveston, USA. Company launched there together with its new distributor next gen-
eration On-Line C-100 LSXT process analyzer. Metorex On-Line analyzer is designed to
measure low sulfilr content in different oil products.

Metorex On-Line C-100 LSXT analyzer has a good market cutlock with its new low
background detector, because of the new set low sulfur regulations for gasoline and die-
sel oil products in, North America and Western Europe in 2002-2006.

In Septermmber Company arranged also an international sales meeting for its subsidiariea
and distributors. In sales meeting Company launched its new generation QES- and

XRF - analyzers, These new launched analyzers will strengthen Metorex market position
and with help of these new generation produsts Company’s served available arket size
also expanded. .

The development and preduction start up costs of Metorsx new handheld XRF analyeer
were not originally in Company's year 2002 budget. The production is new planned to
start during October 2002, This will canse an additional cost increase to the Company’s
cash flow needs.

In September we had delays in production, because our sub-contractors could net de-
liver analyzer components in time. Increased backlog in production means that Com-
pany s invoicing and revenue will be much under planned for the period.

We will see the positive effect on sales and financial result, of all in September launched
products, mainly during year 2003,

October 1, 2002

BOARD OF DIRECTORS




PRICEAAIERHOUSE( QOPERS

1)
TRANSLATION

AUDJTOR’S REVIEW REFORT

To the shareholders of Metarex International Oy

We have reviewed the interirm financial statements of Melorex
Intemnational Oy for the period 1.1 —31.8.2002. The interim financial
statements, which include the report of the Bozrd of Directors,
consolidated and parent company income statement, balance sheet and
notes to the financial statements, have bezn prepared by the Board of
Directors and the Managing Director. Based on our review we express a
repert on the interim financial statsrnents.

The review has been conducted in accordanee with the recommendation
on areview given by the Institute of the Authorised Public Accountants
in Finland. A review is planned and performed to obtain reasonable
assurance about whether the interim financisl statements are free of
materizl misstatement. A review is limited to inquiries mainly to the staff
and analytical procedures and it gives lower assurance than an audit. We
have not perforrned zn audit and will not issue an Auditor’s report.

Based o our review, nothing has come ta our areention that causes us 1o
believe that the interin financial statements do nor in all material respects
give a true and fair view, as defined in the Accounting Act and cther
regulations regarding the preparation of the interim financial statements,
of the company’s result of operations as well as of the financial position.

Helsinki, October 2, 2002
PricewaterhouseCaopers Oy
Authorised Public Accountants

Kim Karhu, APA

PricewslertioursCooyers Oy P.0.8ax 1043 (Wimwentali X3 Rex Phmieile Delsinki
Autlarised Poblic Accouniane FIN-0010) HELSINKI Businesy 1D WBEIO6-8
FNTANR




PRICEAAIERHOUSE(QOPERS

TRANSLATION

AUDITORS' STATEMENT

To the Shareholders Meeting of Metorex International Oy

As auditers of Metarex Internationsl Oy we state in accordange with the
Companits Act chapter 4, section 4 a, paragraph 1, subparagraph 4 and
paragraph 2 on the proposal of the Board of Directors dated September
25, 2002 that:

the report of the Board of Directors (Companies Act chapter 4, section 4
a, paragraph 1, subparagraph 3) dated October 1, 2002 cn the events that
have oceurred after the interim financial statements as of August 31,
2002 that have & material effect on the positiem of the company has been
prepared in compliance with the Companics Act, and that

the proposal of the Board of Direciors for a new issue dated September
25, 2002 on the grounds on the bagis of which the suhscription price
ghal] be determined and the reasons for the deviation of the pre-emptive
subscription right has been prepared in compliance with the Companies
Act, Regarding the subscription, price if is provided that the decision on
the suggested lowering of the share capital has been mads,

Helsinki, October 2, 2002
PricewaterhouseCoapers Oy

Authorised Public Accountants

Kim Karhu, APA

PricevaterhoyseCooners Oy I*.Q.Res $N13 (Jdasiensari 1 Reg. Dominile Helsinki
Authorised Public Aesoymmns FINQOYDT HELETNKL Businsgs 1D RN
FINLAND




TAITE A/ SCHEDULD &

SELVITYS MERKINTAAN OIKEUTETTUJKN OYL 1:4 PYKALASSA TARKOITETTUJA
LAHIPIIRIIN KUULUVIEN HENKILOIDEN YHTEENLASKETUSTA OMISTUKSESTA

YHTIOSSA

Merkintian oikeutettujen joukossa on OYL 1:4 pykildssd tarkoitettuja lihipliriin kuujuvia
tahoja. Niiden tahojen yhteenlaskettu omistus yhtivssd on snnen nyt ehdotettavaa uusmer-
kintad 31,9 prosenttia yhtibn osakkeista ja a8nists.

Mikali ylimadraisessi yhtitkolkouksessa 10.10.2002 piadtettivissa Osakepiioman korotuk-
sissa /2002 sekis I1/2002 merkitisin kaikki tarjofut osakkeet, voi edelldi majnittujen fahojen
osuutensa nousta enintadn 53,8 prosenttiin yhiién ceakkeista ja danistd.

Mikili ylimdiriisessi ybtickokouksessa ei paitetdi Osakepidoman korotuksesta L/2002 tai
sen mukaista vahimmiismadraa el merkitd ja Osalepidoman korotuksessa [I/2002 merki-
tidn kaikki tarjotut osakkeet, voi edelld mainittujen tahojen osuus nousta enintddn 90,2 pro-
senttiin vhtion osakkeista ja danista.

HALLITUS

THE AGGREGATE OQWNERSHIP OF PERSONS BELONGING TO THE INNER CIRCLE OF
THE COMPANY ACCORDING TO CHAPTER 1 SECTION 4 OF THE COMPANIJES ACT
AND ENTITLED TO SUBSCRIPTION

Among those entitled to subscription are certain entities belonging to the inner crcle of the
Company according to Chapter 1 Section 4 of the Companiee Act. The aggregate ownership of
these entities in the Company before the subscription now propused amounts to 31.9 per cent
of the shares and votes in the Company.

If all of the offered shares pursuant to the Tncreases of Share Capital 1/2002 and TI/2002,
resolved by the Extraordinary General Meeling of Shareholders on 10 October 2002, are
subscribed, the ownership of the abave-mentioned entities may 1ncrease to a maximum of 53.8
per cent of the shaves and votes in the Company.

1t the Extraordinary General Meeting of Shareholders shall not approve the Increasc of Share
Capital /2002 or its minimwm subscriptions shall not be reached and all of the offered shares
parsuant to the Inerease of Share Capital IT/2002 are subscribed, the ownership of the above-
mentioned entities may increase to a maximum of 90,2 per cent of the shares and votes in the
Company.

BOARD CF DIRECTORS




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM F-X

APPOINTMENT OF AGENT FOR SERVICE OF PROCESS AND UNDERTAKING

A. Name of issuer or person filing ("Filer"): Metorex International Oy
B. This is [check one]
X[ an original filing for the Filer
[] anamended filing for the Filer
C. Identify the filing in conjunction with which this Form is being filed:

Name of registrant: Metorex International Oy
Form type: Form CB

File Number (if known) N.A.

Filed by: Mikko J. Aro

Date Filed: Filed concurrently herewith.

D. The Filer is incorporated or organized under the laws of Finland and has its principal place of
business at:

Metorex International Oy
Nihtisillankuja 5
FIN-02630 Espoo

Finland
Tel. +358 93294 11

E. The Filer designates and appoints National Registered Agents, Inc. ("Agent") located at
9 East Loockerman Street, Dover, DE 19901, tel: (302) 674-4089 as the agent of the Filer
upon whom may be served any process, pleadings, subpoenas, or other papers in

(a) any investigation or administrative proceeding conducted by the Commission; and

(b) any civil suit or action brought against the Filer or to which the Filer has been joined as
defendant or respondent, in any appropriate court in any place subject to the jurisdiction
of any state or of the United States or of any of its territories or possessions or of the




or relates to or concerns (i) any offering made or purported to be made in connection
with the securities registered or qualified by the Filer on Form CB on September [10],
2002 or any purchases or sales of any security in connection therewith; (ii) the securities
in relation to which the obligation to file an annual report on Form 40-F arises, or any
purchases or sales of such securities; (iii) any tender offer for the securities of a
Canadian issuer with respect to which filings are made by the Filer with the Commission
on Schedule 13E-4F, 14D-1F or 14D-9F; or (iv) the securities in relation to which the
Filer acts as trustee pursuant to an exemption under Rule 10a-5 under the Trust
Indenture Act of 1939. The Filer stipulates and agrees that any such civil suit or action
or administrative proceeding may be commenced by the service of process upon, and
that service of an administrative subpoena shall be effected by service upon such agent
for service of process, and that service as aforesaid shall be taken and held in all courts
and administrative tribunals to be valid and binding as if personal service thereof had
been made.

F. Each person filing this Form in connection with:

(a)

(b)

(©)

(d)

the use of Form F-9, F-10, 40-F, or SB-2 or Schedule 13E-4F, 14D-1F or 14D-9F
stipulates and agrees to appoint a successor agent for service of process and file an
amended Form F-X if the Filer discharges the Agent or the Agent is unwilling or unable
to accept service on behalf of the Filer at any time until six years have elapsed from the
date the issuer of the securities to which such Forms and Schedules relate has ceased
reporting under the Exchange Act;

the use of Form F-8, Form F-80 or Form CB stipulates and agrees to appoint a successor
agent for service of process and file an amended Form F-X if the Filer discharges the
Agent or the Agent is unwilling or unable to accept service on behalf of the Filer at any
time until six years have elapsed following the effective date of the latest amendment to
such Form F-8, Form F-80 or Form CB;

its status as trustee with respect to securities registered on Form F-7, F-8, F-9, F-10, F-
80, or SB-2 stipulates and agrees to appoint a successor agent for service of process and
file an amended Form F-X if the Filer discharges the Agent or the Agent is unwilling or
unable to accept service on behalf of the Filer at any time during which any of the
securities subject to the indenture remain outstanding; and

the use of Form 1-A or other Commission form for an offering pursuant to Regulation A
stipulates and agrees to appoint a successor agent for service of process and file an
amended Form F-X if the Filer discharges the Agent or the Agent is unwilling or unable
to accept service on behalf of the Filer at any time until six years have elapsed from the
date of the last sale of securities in reliance upon the Regulation A exemption.

Each filer further undertakes to advise the Commission promptly of any change to the Agent's
name or address during the applicable period by amendment of this Form, referencing the file
number of the relevant form in conjunction with which the amendment is being filed.

G. Each person filing this Form, other than a trustee filing in accordance with General Instruction
I. (a) of this Form, undertakes to make available, in person or by telephone, representatives to




to do so by the Commission staff, information relating to: the Forms, Schedules and offering
statements described in General Instructions 1. (a), L. (b), L (c), L. (d) and L (f) of this Form, as
applicable; the securities to which such Forms, Schedules and offering statements relate; and
the transactions in such securities.




The Filer csrtifies that it has duly caused this powasr of altorney, consent, stipulation and agreement
to be signed on its behalf bz the undersigned, thereunto duly authorized, in the City of Espoo,
Cowntry of Finland this 11 dey of September, 2002.

Metorex Internationa) Oy ’% ‘ % %(\
_ By

Filer: : Mikko J. Aro
Chairman of the Board of Directors

This naim%%fn ﬂ Wax\s in the capacities and on the detes indicated.

(Sagna.mre)
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